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STOCK PURCHASE AGREEMENT

T'hiis fito:sk Purchase Agreement (the “Agreement”) is made and executed on and as of Dezember 17,
005, by The Estate of Warren A. Pursifull, Brent W, Pursifull, Administrator, as sharcholder and
f seres Jolder in three companies (hereinafter referred to as “Seller™): JBD, Inc.; Country-Wida
Lrsadsaibers, Ine; and Camberland Media Group, lnc. (the “Companies™); and Cooberland
Omaiftedin, LLC, Joshua R, Wilkey, President. (hereinafier referred to as “Purchaser”),

RECITALS

TWHERIAS, Selier is the sole sharebolder of IBD, loc., and JBD, Inc. is the holder of a license
i1susd by the Federal (Cornmunications Commission for operation of Radio Station WXJIB(FM), licensed

£3 Haeogaw, Tennessee;

ANE WHEREAS, Sclier is the sole sharcholder of Country-Wide Broadcasters, Inc., and Country-
Wicle: Froadeasters, Inc. is the holder of a license issued by the Federal Communications Commission
for speration of Radio Station WEFXY(AM), licensed to Middlesboro, Kentucky;

AND WIHEREAS, Seller is the sole shareholder of Cumberland Media Gruup, lnc., and
¢t ueabertand Media Group, Inc. is the holder of a license issued by the Federal Comumunications
{‘arwnrssion For operation of Radio Station WANO(AM), licensed to Pineville, Kentucky;

AND WHERIEAS, Sciler desires to sell and Purchaser desires to purchase all of the Seller’s interests
indd lnold nes in the Compantes; T

ANIF WHEREAS, Buver desires to have assigned to it the FCC license for the Stations,

AN WTHEREAR, the assignment of the license for the Station is subject to the prior approval ¢

Py B0

) Liefined Terms. Unless otherwise stated in the Agreement, the following terms shall bave the
“olbwvsin 2 neanings: ‘

(1.} - dssignmeni Application refers (o the application which the Seller and Purchaser will join in
arel 3le with the ¥FCC requesting its unconditional written consent to the assignmeni of the FCU
{izenie (rom Seller to Buyer, . :

1.2 - Closing Date means the datc on which the transaction will be consumunwted as per
Faragmaph 9 of this Agreement.

0.3 - (losing Place means a location to be named by Seller, or such other place as the parties
roay mutoally agree Lo io writing,

0.4 - Stations means, collectively, WXIB(FM), licensed to Harrogate, Tennessee, WEFXY(AM),
Tirensed o Middlasboro, Kentucky; and WANO(AM), licensed to Pineville, Kentucky.

C.5 - dlssers mueans all the rights, title and jaterest that the Buyer will have the right to cause the
Suifer i a9sign or transfer upon the consummation of the closing, in the authorizations issued by the
FIOC assosiated with the operation of the Stations, all equipment used in or causing operaticn of the
Suati wis, us well oy real estate as outlined in “Schedule C™. '
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0 & - FCC License means the licenses, permits and other authorizations issued by the FUC 10 the
Selles inconsection with the conduct of the business or operation of the Stations.

MY THEREFORE, in consideration of the mutual promises contained herein, and for grod and
alunble consideration, the receipt and adequacy of which is hereby acknowledged, Seller and Murchaser
heve muwually covenanted and agreed, and do by these presents mutually covenant and agree es
Tollovas:

f. SALE OF STOCI. The Seller agrees that on the Closing Date specified below, he will sell, transfer
ad deliver unto the Furchaser, his heirs, successors and assigns, or his nominee, and Purchaser tgrees (o
nrrchese, by duly exeeuted and acknowledged bill of said, assignment or other instrumert of
ey ne, for the consideration hereinafter provided, all of the Seller's stock in the Companies.

LOPURCHASE PRICE. In consideration of the sale and conveyance of the stock of the Seller :n
weordaresz with Section 1 of this Agreement, and in consideration of Seller entering into the Non-
Competitbon Agresment specified in Section 3, the Purchaser agrees that he will pay or cause (¢ be pad
ot Closing the total sium of Nine Hundred Thousand Dollars ($900,000.00) (the “Purchase Price™), less
my Escirw Dleposit, which shall be paid in cash at Closing.
A Allocation of Purchase Price. From the nmount tendcred to Seller by Purchaser, Sever
Hundred and Fifty Thousand Dotlars ($750,000.00) shall be tendered as paynicrit for the transfer
of stock as outlined berein, The balance of the payment shall be tendered to Beulalh W. Pursifuli
:lirectly in order o retire the debt owed (o her by the Companies.
1. Esvrow Deposit. Within Five (5) days of the date of this Agreement, Purchaser rhail make an
tsereny deposit in the amount of Forty-Five Thousand Dollars ($45,000) to be held by Cireene &
Lewis, Attorueys At Law, pursuant to the Escrow Agreement attached hereto as Exhibit F.

3 CUNDETIONS T0O PURCHASER'S OBLIGATIONS. The Purchaser’s obligation t¢ consumnmele
th: ourchase of the stock upon terms set forth in this Agreement shall be expressly conditione:] upon the
delivery, perdformancs and fulfillment of the following matters:
A. The approval by the FCC of the transfer of the stock ownership in Company to Purchaser.
‘3. All of the representations and warranties of the Seller made in this Agreement or to be mad:
m connectior: with this transaction shall be true and correct in all material respects on the Closing
Thate, the Seller shall not be in default hereunder, and the Seller shall have perforrmed all of his
V- Hgrtions with respect to this transaction.
7. No later than ten business days prior to Closing, all of the Company’s debts shall be paid i1
filll nad the Company’s acceunting records shall show no debt.
[» Fien business days prior to Closing, Seller shall causc the Company to have prepared fer
Puzchsser’s review and acceptance a current balance sheet for the Company.
E. No less than Fifteen business days prior (o Closing, an engineer, retained at Buyer's expense,
ikal! certify that the Stations' equipment meets minimum proof-of-performance: standards as
established by the FCC.

4. SELLER'S DELAVERIES AT THE CLOSING. Sellers will deliver to Purchaser the ‘ollowing

ity uerenis and executed documents, in form and content satisfactory to the Purchaser and his counge::
4. Froperly endorsed stock certificates or a stock transfer instrument for all cutstanding shares of
vieneaon stock of JDB, Inc.;
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7 B. Properly endorsed stack certificales or a stock transfer instrument for ali outstanding shares of
' comurion stock of Country-Wide Broadcasters, Inc.;

€. Properly endorsed stock certificates or a stock transfer instrument for all outstanding shates of
conmun stock of Curaberland Media Group, Inc.

£ Rtmigmuions by Seller and all other parties of all positions with the Compaty, ircluding
psilions as Directors or Officers;

E. Ao opinion latter from Seller's counsel that (l) the Compames are corporations duly arpanized,

vililly existing and in good standing under the laws of the State of Kentucky and have fu)
carporate power and authority to carry on its business as now conducted and 10 enter into
tienactions agresd to herein and shall fumish evidence of such authority; (i) to the bhest
kwrwvledge of counsel for Sellers, after due inquiry, that there is no pending or threatened
litgtion, investigation, administrative proceeding or claim against the Companies that will, o in
rnasonabie likelihood may, prevent or delay the consummation of this transaction; and (iii} there
it. isswd and oustanding only the shares of commen stock as outlined in paragraph:; A, B and (7
of this section, and those shares represent ail of the issued and outstanding shares in the
. snpanies.

F. Certificates of good standing and tax clearance from the State of Kentucky, dated within 15
deyy of the Closing date.

(i Swch other instruments and documents as may be reasonably required tc full] the Seller's
obligarions herein,

5. REPHESENTATIONS AND WARRANTIES OF SELLER. The Seller represeats and warran(s 1«
Yurel aser, aed this Agreement is made expressly conditioned upon representations and warrantics:
A Organization and Standing. The Companies are duly authorized, validly existing and in good
standing es corporations under the laws of the State of Kentucky and have all the corporal
fowery niecessary to engage in the business in which it is presently engaged.
1. Title to Assets. Seller has good and markétable title to the stock, free and clear of liens or
srnnbrances of any kind, and no person, finm or corporation, including federal, statc, county, or
mwicipal govemnments, has any undisclosed adverse interest therein and there sha:l be nc
exioting impediment {o the sale and transfer of such shares to Purchaser. The Companies have
poad and marketable title 1o all assets (as listed and as annotated on Exhibit A, 1acluding,
pcoounts receivable, which is made apart hercof), free and clear of liens or encumbrances of any
bind, and oo person, firm or corporation, including federal, state, county or nwunicipal
saveriuments, has aay undisclosed adverse interest therein.
(. Contracts snd Leases, Seller has disclosed all existing contracts or commitments. under which
the: Comnpanies have av obligation and which extend beyond the closing hereunder. The existing
conracts, other thun contracts {or the sale of broadcast time entercd in the ordinary course »f
husiness, are [isted on Exhibit B which is incorporated herein.
1). Stock Resiriction. Companies have authorized capital stock consisting solely cf shares

spevifically outlined in Paragraphs A, B and C of Section 4 of this Agreement, and no .
outianding shares offered for sale by Seller are subject to any voting trust agreement or any Lo
ol agroement relating to the voting thereof or restricting in any manner the sale or ransfor i
theecd. TR
)i. Ne Violation, The execution and delivery of this Agreement and 1he consmmnation of e P
irensections contemplated hereby does not and will not conflict with or reswlt in any viclation of =N
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any term or condition of the Articles of Incorporation or Bylaws of the Companies or any
rejuicement of] law or any governmental or judicial authority.

F. '1he Compaties do not and will not have as of the Closing Date, any material liabilivies no:
obwrwise discloged herein and Companies are .not in default in the payment ol any of its
otligations. The Seller represents and the Purchaser acknowledges that as of the date of this
Acireemcnt the Companies have outstanding payables as listed on Exchibit C. Ten business days
prine 1 Closing, Seller will provide Purchaser with an updated list of accounts receivasle and
i vibfes of the Company for this review. All other payables of the Companies nct listed or
disclosed shall be the responsibility of Seller following Closing. '

(i, Between the date hereof and the Closing Date, the Company will nol pay or declare any
dividends or rnake any distribution in respect of, or issue, purchase or redeem, any of its
aistanding czpital stock or any securities that evidenced the right to purchase, or that are
zomveckible w0, cornmon stock, :

H. Litigaion. There is no known litigation or procecding pending or, to the Selfer's kncwledy:
reatened, against or relating to the Companies or Seller individually, which would resrict the
fi 7t of Seller 1o deliver clear titie 1o the stock and to consurnmate the transactions desc:ibed
tkis Agreement, nor does the Seller know or have reasonable grounds to know of any basis for
sty wuch pending or threatened action before any federal, state, or municipal government, or any
thapariinent, bxiird, body or agency thereof.

L. Insurance. Companies currently maintain various insurance policies including policies of fire
wrl liskility. Such policies are in amounts and provide coverage customarily maintained by
sirnitar businesses similarly situated and are in full force and effect on date hereof.

J. Financial lzfonnation. The Companies’ income statements and balance sheets [or the month
erding prior to the month in which the closing took place and furnished by Seller to Purchaser
for examination prior to the closing, is true, accurate and complete as of the date hercof, there
hve been no rnaterials changes in said income statement which have a gignificant adverse effect
©1 the financial condition of the Companies. Fusthermore, within ten (10) calendar days prior to
tlue Closing Date, Seller will furnish Purchaser a current income statement and balance sheel.

¥. Reueivables, The current list of receivables is listed on Exhibit D are acceptable “as is™ by
Puscheser. Seller will furnish Purchaser a current ist of receivables ten calendar duys prior to
( losing. Companies will continue to bill and collect its receivables and pay its payables in the
s.rme fagion as was its practice prior 1o the signing of this Agreement.
L. FC&Z Compliance. To the best of Seller's knowledge and belief ¢he Stations are cunently in
enopliance with all FCC rules and regulations and Seller possesses valid station Yicenses for
Fadio Stations WXIB(FM), WFXY(AM) and WANO(AM). Should the Stations be deficient in
nnv manner with FCC rules or regulations, including its public inspection files, Seller will
cereeet any deficiencies, and to the extent feasible, will correct the deficicncies prior to Closing.
4. Tuxes. There are no delinquent assessments or amounts outstanding, for local, state or federal
1aves, incinding sales and use taxes and payroli taxes, which will affect the stock or the assets of
{12 Companies, nor will any such liabifity be imposed upon Purchaser as a tesult of this
1 maswetion. '
M. Compliace with Law. The Companies and their operalions have been cenducted v
compliance with and conformed to all applicable laws and regulations.

£). Solvency. The Companies are not in the hands of a receiver, there is no applicution for
ceceivership pending und o the best of Seller’s knowledge, no proceedings are pending or




Lwreatuned by or against the Companies for bankrupicy or reorganization in any stile oc federal
Lo,

t. Disclosure. No representation or warranty by Seller contained in this Agreement or am
statetnert furnished to Purchaser pursuant hereto, contains or will contain any untiie s:atemen
o’ 8 material fact, or omits to state any material fact necessary to make the statement contained.
tervin true and not misleading.

(). Rebance. The foregoing representations and wagranties bave been made by Selier with the
}nowtedge and expectation that Purchaser is-placing complete reliance thereon, aml al! sucl,
1epresentations and warrantics shall survive the closing, and shall be decmed to be rearlinned by

the Seller at Closing.

G, REFAESENTATIONS AND WARRANTIES OF PURCHASER. The Purchaser represents and
witerantt: ty Seller, and this Agreement is made and cxpressly conditioned upon the fillowing
tesreser tetions and vearranties:
A. Solvency. The Purchaser is salvent, is not subject to the jurisdiction of a Recciver, and ther:
is ne application for receivership pending and no proceedings are pending or tuciatened by or
naa et the Purchaser for bankeuptcy or reorganization in any state or federal court.
3. Disclosure. No representation or warranty by Purchaser contained in this Agreement of any
stntement furiished to Seller pursuant hereto, contains or will contain any untrue staterent of a
wulerind faet, or oemits or will omit to state a material fact necessary to make the statement

aontined herein true and not

tt sheading.

= Reliance. The foregoing representations and warrantics have been made by Purchaser with the
iktowledge and expectation that Seller is placing complete reliance thereon, and ali suca
wprescoiations and warranties shall survive the Closing, and shall be decmed to be reaflimmed by
e Purchaser at the Closing.

[r. Coofidentiality. The contents and terms of this Agrecment shall not be disclosed 1o any
wron of entity not required to effect this sale. .

7. CLUSING, The consumumation of the sale and the transfer and conveyance of the stock frum Setiur
unty It archaser (che “Closing™) shall take place no more than Fifteen Days afller approval by the FCU
o the Lmasfer of the siock ownership of the Companies to Purchaser unless a different date for Closing

in 01 ctoally agezed to by both parties.

g. COMDBUCT OF BUSINESS PENDING CLOSING. The Seller covenants, represents aned warra's
thew pending the Closing, the business of the Companies shall be conducted as it has been in the past
except 9y written sgrecinent with the Purchaser in the following manner, 1o wit:
A. Sotler shall cause the Companies to conduct the business and operation of the Compatics
so'ely in the ordinary and prudent course of business, with the intent of preserving (he ongoing
operntiors angd assets of the Companies.
[. Suller shall not allow the Companies to sell, assign, leasc or othcrw:se transfer ot dispose of
anv of the Companies’ assets, except consumed or disposed of in the ordinary course of business,
whese no longer used or useful in the business or operation of the Companies, in which event ite
sorae shall be replaced with asscts of equal or greater value and utility, and tte Companies’
inventories of spare parts and expendable supplies shall be maintained at levels comistent with

prackant practices.
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(. Seller shall not create, assume or permit to exist any claim, liability, mortgage, lien, pledge,
capdition, charge or encumbrance of any nature whatsoever upon the Companics' assets, excepl
fir these in existence on the date of this Agreement or anticipated and agreed 1o under this
Agreerneat.

[2. Seller shall cause the Companies to operate the Stations in accordance with the FCC's rules
e regulations and the station licenses and with all other laws, regulations, rules and orders
(excup to the extent the FCC has waived temporarily any such requirement), and shall not cause
o pennit by uny act, or failure to act, any of the station licenses to expire, be surrendered,
adversely modified, or otherwise terminated, or the FCC to institute any proceeding for the
suspension, revocation or adverse modification of any of the station licenses, or fail t3 prosecute
with due diligence any pending application to the FCC.

E. Heller shall nol waive any material right under any contract or relating to the Companies o its

el .
F. hieller shall timely make all payments required to be paid under any Contract to be nssumed by

Purchaser when due and otherwise pay afl liabilities and satisfy all obligations whzn such
linbilities gnd cbligations become due.

t+. Seller shall nol increase or agree to increase the compensation, bonuses ot other Benefils [or
t:nployees of the Companies except and unless required to maintain the Compaaies’ cument
kovel of sales and success, subject, however, to the approval of the Purchaser not 1umns: sonably
withhetd

Fi. Seller shall cause the Companies 1o use ils best efforts to preserve the operations, orgunization
anct reputation of the Station intact, to preserve the goodwill and business of the Companies’ o,
ndvertisers, suppliers and others having business relations with the Companics’ and e contince
in conduct financial operations of the Companies, including its credit and collectiorn policies,
wnt 1o less effort, as in the prior conduct of the business.

T falter will continue routine maiotenance and repairs to the physical assets, real property ard
equipnnzat of the Companies as has been the normal operating policy of the Companies, All
assets of the Company arc being sold “as is” and “where is,” free and clear of all Fens ard

enelrnbrances:.
1. Until Closing Seller shalt cause the Companies to maintain adequate insurance policics on the

{.ompanies ardd their assets.
b Seller shall maintain Companics’ books and records in accordance with its past practices.

1 S4L0S AND TRANSFER TAXES AND FEES. All applicable salcs, transfer, docunenuuy, usc.
filing ard other taxes and fees that may be due or payable as a result of the conveyance, assigomeri,

ranglee 3 delivery of the stock shall be bome by the Companies.

1, JNDEMMIFICA TEON. For transactions and events that occuered prior 1o Closing, Seller igrees
mdetmify, hedd hannless and reimburse Purchaser against and with respect to:
M. Any darnages, claims, or taxes asserted against Companies on account of any Liability of the
Companies not expressly assunoed by Purchascr through the date of sale.
B. Any damages, claims, or taxes asserted against the Companies not expressly ussumed by
J'urchaser pertaining to the pre-closing business of the Stations.
(. Ajl actiors, suits, proceedings, demands, assessments, judgments, costs and cxpenses,
including reasonable atlorneys’ fees, incident to the foregoing.
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D. Apy liabilities resulting from an audit or other determination by the Internal Revenue Scrvice
o the Kentucky Department of Revenue for any taxable years since formation of the Cotnpanies
uyp 1o present, which shall result in a deficiency assessment including any deficicncy resulting for
tte sule of Companies' stock to Purchaser, against Cornpanies and payment thereof hy
Cempenies or Purchaser. Purchaser shall promptly notify Seller of any such audit or other action,
] Seller shall at her expense be entitled to defend, litigate, compromise, adjusl, or otherwise
aut in the defense and settlement of any such audit or proceedings resulting therefrom.

11 MISCILLANEQUS PROVISIONS.

A. sssignmerd of Obligations of Seller to Purchaser. Except as specifically set forth in this
Agreetnsnt, nuthing herein shall be construed {o impose upon Purchaser the assumption of any
uidiselosed claim, liability, or obligation against Seiler of Companies.

B. Paymendt of Purchase Price. On the Closing Date, Purchaser shall pay the Purchase Price to
S:tler by certified check or wire transfer.

(. Cxpenses of Negotiation and Transfer. Each party hereto shall be solely responsitile for al
eosts &nd expense incurred by them in connection with the negotiation and preparazior. of this
Agwement and the documents contemplated hereby and completion of the trsmsactions
cor templated hereby.

I.. Govenmental Filing or Grant Fee. Any filing or grant fees imposed by any governmental
aitaority, the consent of which is required to complete the transactions contemplated hereby
shall be borne by the Companics. Filing of appropriate FCC transfer applications shall take place
n3 fater than twenty (20) days of the datc of this Agreement. Purchaser shall reimburse
C o:npanies fo7 this expense no later than Twenty (20) days before the Closing Date.

. Entire Agreement. This Agreememt sets forth the entire understanding and agreemerd of the
partics; it shall not be changed, modified or terminated except by a supplemental agreement in

writiy by all partics.

F. $itus and Construction. This Agreement and any other agreements to be made and entcred into
pursusnt hereto shall be construed in accordance with and governed by the laws of the State of

Fgrvucky.

i. Binding Effect. All of the covenants, conditions, agreements and undertakings set forth i thes 3

A pesement shal} extend to and be binding upon the parties hereto and their respective successors

fact A93igns. ;-

1 Purchoser’s Bioding Effect. Joshua R, Wilkey executes this agreement as a guaranior of (ke ;

kot zel thereby binds hitmself personally to the temms, provisions and obligations vontained -

e 7.
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1 WATNESS WHERFEQF, the parties have executed this Agreemeat as of the date forth above.

luftt”

Ji nshl w; e% President Brent B~Pursifull, Administrator
C umbq.;lu ad OsnniMedia, LLC The Estate of Warren A. Pursifull
/‘7
r f «-v 4 )
7 .umZ;Jf ?irl oy, Indmd.wlly Bhulah W. Pursifull, President
JBD, inc.

_ Beulah W, Pl Pt

Country-Wide Broadcasters, Inc.

p .
gcuiuh W. Pursifuli, Presidint

Cumbcrland Media Group, Inc.




ESCROW AGREEMENT

This ESCROW AGREEMENT (this “Agreement”) is dated as of December 2,
2005, by and among M & M BROADCASTING, a Tennessee general partnership (“M&M™),
THE ESTATE OF WARREN A. PURSIFULL, BRENT W. PURSIFULL, ADMINISTRATOR
(“Seller”), CUMBERLAND OMNIMEDIA, LLC, a limited liability
company (“Buyer”) and GREENE & LEWIS, as escrow agent hereunder (the “Escrow Agent™).
Capitalized terms used herein and not otherwise defined herein shall have the meanings given to
them in the Purchase Agreement (as defined below).

RECITALS:

WHEREAS, Buyer and Seller have entered into a Stock Purchase Agreement
dated as of December 2, 2005 (the “Stock Purchase Agreement”), pursuant to which Buyer has
agreed, subject to the conditions set forth therein, to acquire one hundred percent of the issued
and outstanding shares of stock of IBD, Inc., a Kentucky Corporation (“the Company™), and its
two sister corporations, Country-Wide Broadcasters, Inc. and Cumberland Media Group, Inc.

WHEREAS, Buyer and M&M have entered into an Asset Purchase Agreement
dated as of December 2, 2005 (the “Asset Purchase Agreement”), pursuant to which M&M has
agreed, subject to the conditions set forth therein, to acquire substantially all of the assets,
properties and rights of the Company used or useful in connection with the operation of radio
broadcasting station WXJB (FM), Harrogate, Tennessee (Facility 1D Number 30610) (the
“Station”) upon Buyer’s acquisition of the stock of the Company (the Stock Purchase Agreement
and the Asset Purchase Agreement collectively referred to herein as the “Purchase
Agreemenis™).

WHEREAS, the Stock Purchase Agreement provides that, within five days of the
execution of the Stock Purchase Agreement and to secure the obligations of Buyer to
consummate the transactions contemplated by the Stock Purchase Agreement, Buyer will deposit
or cause to be deposited into escrow the sum of Forty Five Thousand Dollars ($45,000.00) (the
“Escrow Deposit”) to be held by the Escrow Agent in accordance with the terms of this
Agreement.

WHEREAS, the Asset Purchase Agreement provides that, upon execution of the
Asset Purchase Agreement and to secure the obligations of Buyer to consummate the
transactions contemplated by the Stock Purchase Agreement and the obligations of M&M to
consummate the transactions contemplated by the Asset Purchase Agreement, M&M will deposit
or cause to be deposited into escrow the Escrow Deposit, to be held by the Escrow Agent in
accordance with the terms of this Agreement.

WHEREAS, the parties desire that the Escrow Agent disburse amounts from the Escrow
Account (as defined in Section 3 below) to Buyer and/or Seller from time to time as provided
below.




AGREEMENTS:

NOW, THEREFORE, in consideration of the premises and the mutual obligations and
covenants set forth herein, and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged), the parties hereto agree as follows:

1. Escrow Agent Appointment. The Escrow Agent is hereby appointed to act
as escrow agent hereunder, to hold in escrow the Escrow Deposit and to direct the disposition
thereof in accordance with the terms and conditions of this Agreement, and the Escrow Agent
hereby accepts such appointment.

2. Delivery. Simultaneously with the execution of this Agreement, M&M is
delivering by check the Escrow Deposit to the Escrow Agent. The Escrow Deposit shall be held
by the Escrow Agent pursuant to the terms of this Agreement.

3. Receipt. By its signature below, the Escrow Agent hereby acknowledges
its receipt of the Escrow Deposit to be deposited into a separate, segregated escrow account
established by the Escrow Agent and maintained by it at its office referred to in Section 12 below
(the “Escrow Account™). The Escrow Agent agrees to hold and disburse the Escrow Deposit and
all interest and other earnings on the Escrow Deposit (collectively, the “Escrow Funds”) for the
benefit of M&M, Buyer and Seller in accordance with the terms and conditions of this
Agreement and for the uses and purposes stated herein.

4. Investment of Escrow Amount. The Escrow Amount shall be invested by
-the Escrow Agent in investments pursuant to the instructions of M&M and reasonably acceptable
to Seller and Buyer, including interest-bearing bank accounts or certificates of deposit of
federally insured financial institutions or in treasury bills or in substantially similar investments.
M&M, Buyer and Seller acknowledge that all payments made pursuant to this Agreement from
the Escrow Amount shall be subject to applicable withholding laws or regulations then in force.
The Escrow Agent shall report to M&M the aggregate amount of taxable income (collectively,
the “Escrow Interest”) earned during each calendar year on the Escrow Funds by January 31 of
the succeeding calendar year and within ten (10) days of a written request for such information
from M&M, Buyer or Seller. M&M shall report as its taxable income the amount of such
Escrow Interest to the appropriate taxing authorities and shall pay or cause to be paid the income
taxes that are due and payable on such Escrow Interest.

5. Disbursement Procedure.

(a) As among M&M, Buyer and Seller (the “Parties™), the rights of the
Parties to the Escrow Funds shall be governed by the Purchase Agreements which shall be
controlling to the extent inconsistent with any provisions in this Agreement. In the event that from
time to time a distribution of all or a portion of the Escrow Funds is required by either the Stock
Purchase Agreement or the Asset Purchase Agreement, the Parties shall promptly execute and
deliver to the Escrow Agent joint written instructions (“Joint Instructions™) setting forth (A) the
amount of such distribution, which shall be disbursed from the Escrow Funds (to the extent of
the then-remaining balance thereof), and (B) the recipients thereof. At the time and place of the
Closing and the consummation of the transactions contemplated under the Purchase Agreements,




and simultaneously with the performance by the Parties of their respective obligations under the
Purchase Agreements, the Parties shall deliver Joint Instructions authorizing and directing the
Escrow Agent to deliver the Escrow Funds to Seller, as a credit against the Purchase Price
payable under the Stock Purchase Agreement by Buyer. Notwithstanding such Joint
Instructions, Escrow Agent shall report and, as required, withhold from any payments or
disbursements made pursuant to this Agreement from the Escrow Funds any taxes as it
determines may be required by any law or regulation then in force.

(b)  Upon receipt of any Joint Instructions, the Escrow Agent shall, as
soon as practicable and in no event later than five days afier the receipt thereof, disburse the
amounts from the Escrow Account to M&M, Buyer and/or Seller, as specified in such Joint
Instructions to be so paid (to the extent of the then-remaining balance of the Escrow Funds),
pursuant to payment instructions (i) furnished by M&M with respect to any payment specified to
be made to M&M in such Joint Instructions, (ii) furnished by Buyer with respect to any payment
specified to be made to Buyer in such Joint Instructions and (iii) furnished by Seller with respect
to any payments specified to be made to Seller in such Joint Instructions.

(c) As promptly as practicable following any disbursement of funds
from the Escrow Account, the Escrow Agent shall send a written statement to each of M&M,
Buyer and Seller stating the amount and recipient of each such disbursement. '

6. Duties of the Escrow Agent.

(a) The Escrow Agent undertakes to perform only such duties as are
expressly set forth herein (and required by applicable law), which the parties agree are
ministerial in nature. The Escrow Agent shall have no liability under, and no duty to inquire as
to the provisions of, any agreement other than this Agreement. If in doubt as to its duties and
responsibilities hereunder, the Escrow Agent may consult with counsel of its choice and, subject
to Section 7(a) hereof, shall be protected in any action taken or omitted in connection with the
reasonable advice or opinion of such counsel.

(b) If the Escrow Agent becomes involved in litigation with respect to
this Agreement for any reason, it is hereby authorized to deposit the Escrow Funds with the clerk
of such court in which such litigation is pending, or to interplead all interested parties in any
court of competent jurisdiction and to deposit with the clerk of such court the Escrow Funds.
Upon the happening of either of the above, the Escrow Agent shall be fully relieved and
discharged of any further duties hereunder.

(c) If the Escrow Agent should at any time be confronted with claims
or demands by the parties hereto which it believes in good faith to be inconsistent, the Escrow
Agent shall have the right to suspend performance hereunder and to promptly interplead such
parties in any state or federal court located in the Commonwealth of Kentucky (or if such court
does not have jurisdiction, any other court of competent jurisdiction), to deposit the Escrow
Funds with the clerk of such court, and to request that such court determine the respective rights
of the parties with respect to this Agreement, and upon doing so, the Escrow Agent automatically
shall be released from any obligations or liability as a consequence of any claims or demands
hereunder (other than with respect to claims arising under Section 7 below).




7. Liability of the Escrow Agent.

(a) The Escrow Agent undertakes to perform only such duties as are
expressly set forth herein and no duties shall be implied. The Escrow Agent shall have no
liability under and no duty to inquire as to the provisions of any agreement other than this
Agreement. The Escrow Agent shall not be liable for any action taken or omitted by it in good
faith except to the extent that a court of competent jurisdiction determines that the Escrow
Agent’s negligence or willful misconduct was the primary cause of any loss to M&M, Buyer or
Seller. The Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement of
the Escrow Funds in accordance with the terms of this Agreement. The Escrow Agent shall have
no implied duties or obligations and shall not be charged with knowledge or notice of any fact or
circumstance not specifically set forth herein. The Escrow Agent may rely upon any notice,
instruction, request or other instrument, not only as to its due execution, validity and
effectiveness, but also as to the truth and accuracy of any information contained therein, which
the Escrow Agent shall believe to be genuine and to have been signed or presented by the person
or parties purporting to sign the same. In no event shall the Escrow Agent be liable for
incidental, indirect, special, and consequential or punitive damages (including, but not limited to
lost profits), even if the Escrow Agent has been advised of the likelihood of such loss or damage
and regardless of the form of action. The Escrow Agent shall not be obligated to take any legal
action or commence any proceeding in connection with the Escrow Funds, any account in which
the Escrow Funds is deposited, this Agreement or the Purchase Agreements, or to appear in,
prosecute or defend any such legal action or proceeding. The Escrow Agent may consult legal
counsel selected by it in the event of any dispute or question as to the construction of any of the
provisions hereof or of any other agreement or of its duties hereunder, or relating to any dispute
involving any party hereto, and, subject to the second sentence of this Section 7(a), shall incur no
liability and shall be fully indemnified from any liability whatsoever in acting in accordance with
the reasonable opinion or instruction of such counsel. The Escrow Agent shall have no liability
or responsibility to question or determine the accuracy or reasonableness of any indemnification
payment or distribution made in accordance with the Joint Instructions.

(by  The Escrow Agent is authorized, in its sole discretion, to comply
with orders issued or process entered by any court with respect to the Escrow Funds, without
determination by the Escrow Agent of such court’s jurisdiction in the matter. If any portion of
the Escrow Funds is at any time attached, gamished or levied upon under any court order, or in
case the payment, assignment, transfer, conveyance or delivery of any such property shall be
stayed or enjoined by any court order, or in case any order, judgment or decree shall be made or
entered by any court affecting such property or any part thereof, then and in any such event, the
Escrow Agent is authorized, in its sole discretion, to rely upon and comply with any such order,
writ, judgment or decree which it is advised by legal counsel selected by it is binding upon it
without the need for appeal or other action; and if the Escrow Agent complies with any such
order, writ, judgment or decree, it shall not be liable to any of the parties hereto or to any other
person or entity by reason of such compliance even though such order, writ, judgment or decree
may be subsequently reversed, modified, annulled, set aside or vacated.

8. Indemnification of the Escrow Agent. From and at all times after the date

hereof, M&M, as to one-third, Buyer, as to one-third, and Seller, as to one-third, severally and
not jointly, shall, to the fullest extent permitted by law, defend, indemnify and hold harmless the
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Escrow Agent and each director, officer, employee, attorney, agent and affiliate of the Escrow
Agent {collectively, the “Indemnified Parties™) against any and all actions, claims (whether or
not valid), losses, damages, liabilities, costs and expenses of any kind or nature whatsoever
(including without limitation reasonable attorneys’ fees, costs and expenses) (collectively,
“Losses™) incurred by or asserted against any of the Indemnified Parties from and after the date
hereof, whether direct, indirect or consequential, as a result of or arising from or in any way
relating to any claim, demand, suit, action or proceeding (including any inquiry or investigation)
by any person, whether threatened or initiated, asserting a claim for any legal or equitable
remedy against any person under any statute or regulation, including, but not limited to, any
federal or state securities laws, or under any common law or equitable cause or otherwise, arising
from or in connection with the negotiation, preparation, execution, performance or failure of
performance of this Agreement or any transactions contemplated herein, whether or not any such
Indemnified Party is a party to any such action, proceeding, suit or the target of any such inquiry
or investigation; provided, however, that no Indemnified Party shall have the right to be
indemnified hereunder for any liability finally determined by a court of competent jurisdiction,
subject to no further appeal, to have resulted primarily from the negligence or willful misconduct
of such Indemnified Party. The obligations of the Parties under this Section 8 shall survive any
termination of this Agreement and the resignation or removal of the Escrow Agent. Nothing
herein shall be interpreted to prevent any of the Parties from seeking, based on the acts or
omissions of the other party, to be reimbursed by the other party for some or all of the amounts
paid to an Indemnified Party under this Section 8.

9. Resignation of the Escrow Agent. The Escrow Agent, and any successor
Escrow Agent, may resign at any time as Escrow Agent hereunder by giving at least fifteen (15)
days written notice to the parties. Upon such resignation and the appointment of a successor
Escrow Agent, the resigning Escrow Agent shall be absolved from any duties as Escrow Agent
hereunder. Upon their receipt of notice of resignation from the Escrow Agent, the Parties shall
use their reasonable best efforts jointly to designate a successor Escrow Agent. If the parties do
not agree upon a successor Escrow Agent within fifteen (15) days after the receipt by the Parties
of the Escrow Agent’s resignation notice, the Escrow Agent may petition any court of competent
jurisdiction for the appointment of a successor Escrow Agent or other appropriate relief and any
such resulting appeintment shall be binding upon all parties hereto. By mutual agreement, the
Parties shall have the right at any time upon not less that seven days written notice to terminate
their appointment of the Escrow Agent, or any successor Escrow Agent, as Escrow Agent
hereunder. Upon such termination, and notwithstanding anything to the contrary in the
foregoing, the Escrow Agent or any successor Escrow Agent shall continue to act as Escrow
Agent until a successor is appointed and qualified to act as Escrow Agent.

10.  Fees and Expenses. The fees and the expenses of the Escrow Agent for its

services hereunder as set forth in Schedule A hereto, and reasonable and documented legal fees,
incurred by it in connection with the performance of its obligations hereunder, shall be paid,
severally and not jointly, one-third by M&M, one-third by Buyer and one-third by Seller. The
provisions of this Section 10 shall survive any termination of this Agreement and the resignation
or removal of the Escrow Agent.




11.  Termination. This Agreement shall terminate (a) on the date on which
there are no funds remaining in the Escrow Account or (b) by mutual consent signed by all
parties.

12.  Notices. All notices and other communications among the parties shall be
in writing and shall be deemed to have been duly given when delivered in person or delivered by
FedEx or other nationally recognized overnight delivery service providing a receipt for delivery,
prepaid, addressed as follows: -

To M&M: Ronaid C. Meredith
M & M Broadcasting
P. O. Box 329
Clinton, TN 37717

Facsimile: 865-457-4440
Telephone:  865-457-1380

With a copy (which Robert S. Stone, Esq.
shall not constitute Young, Williams, Kirk & Stone,PC
P. O. Box 550

Knoxville, TN 37901-0550
Facsimile: 865-546-9808
Telephone:  865-637-1440

To Buyer: Josh Wilkey, President
Cumberland OmniMedia, LL.C
16 Eagle Street
Suite 200
Asheville, NC 28801
Facsimile:

Telephone:  828-251-1125

With a copy (which
shall not constitute
notice) to:
Facsimile:
Telephone:
To Seller:
Facsimile:
Telephone:
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With a copy (which
shall not constitute

notice) to:
Facsimile:
Telephone:
To Escrow Agent:
Facsimile:
Telephone:

or to such other address as such party shall specify by written notice to other parties hereto. Any
notice sent to the Escrow Agent shall also be sent to the other parties to this Agreement.

13.  Assignment. No paﬁy hereto may not assign or transfer such party’s
rights or obligations under this Agreement, except to the extent such party is permitted to assign
or transfer such party’s rights or obligations under the Purchase Agreements.

14. Severability. The parties agree that (i) the provisions of this Agreement
shall be severable in the event that for any reason whatsoever any of the provisions hereof are
invalid, void or otherwise unenforceable, (ii} to the fullest extent permitted by law, such invalid,
void or otherwise unenforceable provisions shall be automatically replaced by other provisions
which are as similar as possible in terms to such invalid, void or otherwise unenforceable
provisions but are valid and enforceable and (iii) the remaining provisions shall remain
enforceable to the fullest extent permitted by law.

15.  Specific Performance. The obligations of the parties hereto (including the
Escrow Agent) and the obligations of the Parties to the Purchase Agreements are unique in that
time is of the essence, and any breach in performance hereunder by any party will result in
irreparable harm to the other parties hereto. Accordingly, any party may seek specific
performance and/or injunctive relief before any court of competent jurisdiction in order to
enforce this Agreement or the Purchase Agreements or to prevent violations of the provisions
thereof, and no party shall object to specific performance or injunctive relief as an appropriate
remedy. The Escrow Agent acknowledges that its obligations, as well as the obligations of the
Parties hereunder, are subjeet to the equitable remedy of specific performance and/or injunctive
relief. The Parties further agree to take all steps necessary for the timely performance of each
party’s obligations under the Purchase Agreements, including the preservation of rights to the
relocation of the Station from Iarrogate, Tennessee to Halls Crossroads, Tennessee, as set forth
in MB Docket No. 03-120 of the Federal Communications Commission.

16. Waiver of Jury Trial. EACH OF THE PARTIES HEREBY
IRREVOCABLY WAIVES TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING,
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WHETHER AT LAW OR EQUITY, BROUGHT BY ANY OF THEM IN CONNECTION
WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

17.  Miscellaneous. This Agreement, and with respect to the Parties, the
Purchase Agreements, embody the entire agreement and understanding of the parties concerning
the Escrow Funds, and, in the event of any inconsistency between this Agreement and the
Purchase Agreements regarding the Escrow Funds, this Agreement shall control. Except for
certain terms defined herein by reference to the Purchase Agreements, the Escrow Agent shall
not be charged with notice of terms of the Purchase Agreements. This Agreement may be
amended only by a writing signed by the party against whom the enforcement charge of such
amendment is sought. The headings in this Agreement are intended solely for convenience or
reference and shall be given no effect in the construction or interpretation of this Agreement.
This Agreement shall be governed by and construed in accordance with the internal laws of the
Comuonwealth of Kentucky, exclusive of the choice of law rules utilized in that state. This
Agreement shall bind and inure to the benefit of the parties hereto and their respective, heirs,
personal representatives, successors and permitted assigns. This Agreement shall terminate upon
distribution of all amounts held hereunder.

18.  Identifying Information. The Parties acknowledge that a portion of the
identifying information set forth on Schedule A is being requested by the Escrow Agent in
connection with the USA Patriot Act, Pub.L.107-56 (the “dcr™), and the Parties agree to provide
any additional information reasonably requested by the Escrow Agent in connection with the Act
or any similar legislation or regulation to which the Escrow Agent is subject, in a timely manner.
The Parties each represent that all identifying information set forth on Schedule A4, including
without limitation, Taxpayer Identification Numbers assigned by the Internal Revenue Service or
any other taxing authority, is true and complete on the date hereof and will be true and complete
at the time of any disbursement of the Escrow Funds.

19. Counterparts. This Agreement may be executed in counterparts, each of
which, when so executed and delivered, shall be deemed to be an original and enforceable, but
all of which counterparts, taken together, shall constitute one and the same instrument. Faxed
copies of the Agreement and faxed signature pages shall be binding and effective as to all parties
and may be used in lieu of the original Agreement, and, in particular, in lteu of original
signatures, for any purpose whatsoever.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES ON FOLLOWING PAGE]




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their respective duly authorized officers as of the date first above written.

M&M:

M & M BROADCASTING

By:
Name: Ronald C. Meredith
Title: Partner

Buyer:
CUMBERLAND OMNIMEDIA, LLC

By:

Name: Joshua R. Wilkey
Title: President

Seller:

THE ESTATE OF WARREN A. PURSIFULL,
BRENT W. PURSIFULL, ADMINSTRATOR

By:
Name: Brent W. Pursifull
Title: Administrator

Escrow Agent:
GREENE & LEWIS

By:
Name:
Title:




SCHEDULE A

Escrow Funds.

Escrow Deposit:

Escrow Funds wiring instructions:

Escrow Agent Fees.

Acceptance Fee:

Annual Escrow Fee:

Out-of-Pocket Expenses:
TOTAL

Taxpaver Identification Numbers.

Buyer:
Seller:

M & M:

Representatives.

$45,000.00

[Bank Namej
ABA#
Account #
ATTN:

Re:

$0.00
$0.00
$0.00
$0.00

The Escrow Agent may rely on and shall be fully authorized to act or fail to act in

On Behalf of M & M:

Name

Ronald C. Meredith

accordance with the written instructions of the persons below (each, a “Representative™) with
respect to this Agreement:
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On Behalf of Buyer:

Name Signature

Joshua R. Wilkey

On Behalf of Seller:

Name Signature

Brent W. Pursifull

5. Representative Information. The following information should be provided to Escrow
Agent separately by each Representative and any future Representative.

1. Date of Birth

2. Address

3. Mailing Address, if different
4. Social Security Number
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ESCROW AGREEMENT

This ESCROW AGREEMENT (this “Agreement”) is dated as of December 2,
2005, by and among M & M BROADCASTING, a Tennessee general partnership (“Buyer™),
CUMBERLAND OMNIMEDIA, LLC, a limited liability company
(“Seller™) and JOSHUA R. WILKEY, as escrow agent hereunder (the “Escrow Agent”).
Capitalized terms used herein and not otherwise defined herein shall have the meanings given to
them in the Purchase Agreement (as defined below).

RECITALS:

WHEREAS, Seller has entered into a Stock Purchase Agreement dated as of
December 2, 2005 (the “Stock Purchase Agreement”), pursuant to which Seller has agreed,
subject to the conditions set forth therein, to acquire one hundred percent of the issued and
outstanding shares of stock of JBD, Inc., a Kentucky Corporation (“the Company™), and its two
sister corporations, Country-Wide Broadcasters, Inc. and Cumberland Media Group, Inc.

WHEREAS, Seller and Buyer have entered into an Asset Purchase Agreement
dated as of December 2, 2005 (the “Asset Purchase Agreement™), pursuant to which Buyer has
agreed, subject to the conditions set forth therein, to acquire substantially all of the assets,
properties and rights of the Company used or useful in connection with the operation of radio
broadcasting station WXJIB (FM), Harrogate, Tennessee (Facility ID Number 30610} (the
“Station™) upon Seller’s acquisition of the stock of the Company {the Stock Purchase Agreement
and the Asset Purchase Agreement collectively referred to herein as the “Purchase
Agreements”™).

WHEREAS, the Stock Purchase Agreement provides that, within five days of the
execution of the Stock Purchase Agreement and to secure the obligations of Seller to
consummate the transactions contemplated by the Stock Purchase Agreement, Seller will deposit
or cause to be deposited into escrow the sum of Forty Five Thousand Dollars ($45,000.00) (the
“Stock Purchase Escrow Deposif”} to be held by the Greene & Lewis, Attorneys as escrow agent
in accordance with the terms of an escrow agreement dated as of December 2, 2005 (the “Stock
Purchase Escrow Agreement”).

WHEREAS, the Asset Purchase Agreement provides that, upon execution of the
Asset Purchase Agreement and to secure the obligations of Seller to consummate the transactions
contemplated by the Stock Purchase Agreement and the obligations of Buyer to consummate the
transactions contemplated by the Asset Purchase Agreement, Buyer will deposit or cause to be
deposited into escrow the Sfock Purchase Escrow Deposit, and the sum of Thirty Thousand
Dollars ($30,000.00) (the “Asset Purchase Escrow Deposit”) to be held by the Escrow Agent in
accordance with the terms of this Agreement.

WHEREAS, the parties desire that the Escrow Agent disburse amounts from the Escrow
Account (as defined in Section 3 below) to Buyer and/or Seller from time to time as provided

below.




AGREEMENTS:

NOW, THEREFORE, in consideration of the premises and the mutual obligations and
covenants set forth herein, and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged), the parties hereto agree as follows:

1. Escrow Agent Appointment. The Escrow Agent is hereby appointed to act
as escrow agent hereunder, to hold in escrow the Asset Purchase Escrow Deposit and to direct
the disposition thereof in accordance with the terms and conditions of this Agreement, and the
Escrow Agent hereby accepts such appointment.

2. Delivery. Simultaneously with the execution of this Agreement, Buyer is
delivering by check the Asset Purchase Escrow Deposit to the Escrow Agent. The Escrow
Deposit shall be held by the Escrow Agent pursuant to the terms of this Agreement.

3. Receipt. By its signature below, the Escrow Agent hereby acknowledges
its receipt of the Escrow Deposit to be deposited into a separate, segregated escrow account
established by the Escrow Agent and maintained by it at its office referred to in Section 12 below
(the “Escrow Account™). The Escrow Agent agrees to hold and disburse the Escrow Deposit and
all interest and other earnings on the Escrow Deposit (collectively, the “Escrow Funds™) for the
benefit of Buyer and Seller in accordance with the terms and conditions of this Agreement and
for the uses and purposes stated herein.

4. Investment of Escrow Amount. The Escrow Amount shall be invested by
the Escrow Agent in investments pursuant to the instructions of Buyer and reasonably acceptabie
to Seller, including interest-bearing bank accounts or certificates of deposit of federally insured
financial institutions or in treasury bills or in substantially similar investments. Buyer and Seller
acknowledge that all payments made pursuant to this Agreement from the Escrow Amount shall
be subject to applicable withholding laws or regulations then in force. The Escrow Agent shall
report to Buyer the aggregate amount of taxable income (collectively, the “Escrow Interest”)
earned during each calendar year on the Escrow Funds by January 31 of the succeeding calendar
year and within ten (10) days of a written request for such information from Buyer or Seller.
Buyer shall report as its taxable income the amount of such Escrow Interest to the appropriate
taxing authorities and shall pay or cause to be paid the income taxes that are due and payable on
such Escrow Interest.

5. Disbursement Procedure.

(a) As between Buyer and Seller (the “Parties™), the rights of the
Parties to the Escrow Funds shall be governed by the Purchase Agreements which shall be
controlling to the extent inconsistent with any provisions in this Agreement. In the event that from
time to time a distribution of all or a portion of the Escrow Funds is required by either the Stock
Purchase Agreement or the Asset Purchase Agreement, the Parties shall promptly execute and
deliver to the Escrow Agent joint written instructions (“Joint Instructions™) setting forth (A) the
amount of such distribution, which shall be disbursed from the Escrow Funds (to the extent of
the then-remaining balance thereof), and (B) the recipients thereof. At the time and place of the
Closing and the consummation of the transactions contemplated under the Purchase Agreements,




and simultaneously with the performance by the Parties of their respective obligations under the
Purchase Agreements, the Parties shall deliver Joint Instructions authorizing and directing the
Escrow Agent to deliver the Escrow Funds to Seller, as a credit against the Purchase Price
payable under the Asset Purchase Agreement by Buyer. Notwithstanding such Joint Instructions,
Escrow Agent shall report and, as required, withhold from any payments or disbursements made
pursuant to this Agreement from the Escrow Funds any taxes as it determines may be required by
any law or regulation then in force.

(b) Upon receipt of any Joint Instructions, the Escrow Agent shall, as
soon as practicable and in no event later than five days after the receipt thereof, disburse the
amounts from the Escrow Account to Buyer and/or Seller, as specified in such Joint Instructions
to be so paid (to the extent of the then-remaining balance of the Escrow Funds), pursuant to
payment instructions (i} furnished by Buyer with respect to any payment specified to be made to
Buyer in such Joint Instructions and (i) furnished by Seller with respect to any payments
specified to be made to Seller in such Joint Instructions.

(c) As promptly as practicable following any disbursement of funds
from the Escrow Account, the Escrow Agent shall send a written statement to each of Buyer and
Seller stating the amount and recipient of each such disbursement.

6. Duties of the Escrow Agent.

(a) The Escrow Agent undertakes to perform only such duties as are
expressly set forth herein (and required by applicable law), which the parties agree are
ministerial in nature. The Escrow Agent shall have no liability under, and no duty to inquire as
to the provisions of, any agreement other than this Agreement. If in doubt as to its duties and
responsibilities hereunder, the Escrow Agent may consuit with counsel of its choice and, subject
to Section 7(a) hereof, shall be protected in any action taken or omitted in connection with the
reasonable advice or opinion of such counsel.

(b)  If the Escrow Agent becomes involved in litigation with respect to
this Agreement for any reason, it is hereby authorized to deposit the Escrow Funds with the clerk
of such court in which such litigation is pending, or to interplead all interesied parties in any
court of competent jurisdiction and to deposit with the clerk of such court the Escrow Funds.
Upon the happening of either of the above, the Escrow Agent shall be fully relieved and
discharged of any further duties hereunder.

(c) If the Escrow Agent should at any time be confronted with claims
or demands by the parties hereto which it believes in good faith to be inconsistent, the Escrow
Agent shall have the right to suspend performance hereunder and to promptly interplead such
parties in any state or federal court located in the State of Tennessee (or if such court does not
have jurisdiction, any other court of competent jurisdiction), to deposit the Escrow Funds with
the clerk of such court, and to request that such court determine the respective rights of the
parties with respect to this Agreement, and upon doing so, the Escrow Agent automatically shall
be released from any obligations or liability as a consequence of any claims or demands
hereunder {other than with respect to claims arising under Section 7 below).




1 5 e iV il it <

7. Liability of the Escrow Agent.

(8  The Escrow Agent undertakes to perform only such duties as are
expressly set forth herein and no duties shall be implied. The Escrow Agent shall have no
liability under and no duty to inquire as to the provisions of any agreement other than this
Agreement. The Escrow Agent shall not be liable for any action taken or omitted by it in good
faith except to the extent that a court of competent jurisdiction determines that the Escrow
Agent’s negligence or willful misconduct was the primary cause of any loss to Buyer or Seller.
The Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement of the
Escrow Funds in accordance with the terms of this Agreement. The Escrow Agent shall have no
implied duties or obligations and shall not be charged with knowledge or notice of any fact or
circumstance not specifically set forth herein. The Escrow Agent may rely upon any notice,
instruction, request or other instrument, not only as to its due execution, validity and
effectiveness, but also as to the truth and accuracy of any information contained therein, which
the Escrow Agent shall believe to be genuine and to have been signed or presented by the person
or parties purporting to sign the same. In no event shall the Escrow Agent be liable for
incidental, indirect, special, and consequential or punitive damages (including, but not limited to
lost profits), even if the Escrow Agent has been advised of the likelihood of such loss or damage
and regardless of the form of action, unless such damages are caused by the willful misconduct
of the Escrow Agent. The Escrow Agent shall not be obligated to take any legal action or
commence any proceeding in connection with the Escrow Funds, any account in which the
Escrow Funds is deposited, this Agreement or the Purchase Agreements, or to appear in,
prosecute or defend any such legal action or proceeding. The Escrow Agent may consult legal
counsel selected by it in the event of any dispute or question as to the construction of any of the
provisions hereof or of any other agreement or of its duties hereunder, or relating to any dispute
involving any party hereto, and, subject to this Section 7(a), shall incur no liability and shall be
fully indemnified from any liability whatsoever in acting in accordance with the reasonable
opinion or instruction of such counsel. The Escrow Agent shall have no liability or
responsibility to question or determine the accuracy or reasonableness of any indemnification
payment or distribution made in accordance with the Joint Instructions.

(b) The Escrow Agent is authorized, in its sole discretion, to comply
with orders issued or process entered by any court with respect to the Escrow Funds, without
determination by the Escrow Agent of such court’s jurisdiction in the matter. If any portion of
the Escrow Funds is at any time attached, garnished or levied upon under any court order, or in
case the payment, assignment, transfer, conveyance or delivery of any such property shall be
stayed or enjoined by any court order, or in case any order, judgment or decree shall be made or
entered by any court affecting such property or any part thereof, then and in any such event, the
Escrow Agent is authorized, in its sole discretion, to rely upon and comply with any such order,
writ, judgment or decree which it is advised by legal counse! selected by it is binding upon it
without the need for appeal or other action; and if the Escrow Agent complies with any such
order, writ, judgment or decree, he shall not be liable to any of the parties hereto or to any other
person or entity by reason of such compliance even though such order, writ, judgment or decree
may be subsequently reversed, modified, annulled, set aside or vacated.

8. Indemnification of the Escrow Agent. From and at all times after the date
hereof, Buyer, as to one-half, and Seller, as to one-half, severally and not jointly, shall, to the
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fullest extent permitted by law, defend, indemnify and hold harmless the Escrow Agent and each
director, officer, employee, attorney, agent and affiliate of the Escrow Agent {collectively, the
“Indemnified Parties”) against any and all actions, claims (whether or not valid), losses,
damages, liabilities, costs and expenses of any kind or nature whatsoever (including without
limitation reasonable attorneys’ fees, costs and expenses) (collectively, “Losses™) incurred by or
asserted against any of the Indemnified Parties from and after the date hereof, whether direct,
indirect or consequential, as a result of or arising from or in any way relating to any claim,
demand, suit, action or proceeding (including any inguiry or investigation) by any person,
whether threatened or initiated, asserting a claim for any legal or equitable remedy against any
person under any statute or regulation, including, but not limited to, any federal or state securities
laws, or under any common law or equitable cause or otherwise, arising from or in connection
with the negotiation, preparation, execution, performance or failure of performance of this
Agreement or any transactions conternplated herein, whether or not any such Indemnified Party
1s a party to any such action, proceeding, suit or the target of any such inquiry or investigation;
provided, however, that no Indemnified Party shall have the right to be indemnified hereunder
for any liability finally determined by a court of competent jurisdiction, subject to no further
appeal, to have resulted primarily from the negligence or willful misconduct of such Indemnified
Party. The obligations of the Parties under this Section 8 shall survive any termination of this
Agreement and the resignation or removal of the Escrow Agent. Nothing herein shall be
interpreted to prevent any of the Parties from seeking, based on the acts or omissions of the other
party, to be reimbursed by the other party for some or all of the amounts paid to an Indemnified
Party under this Section 8.

9. Resignation of the Escrow Agent. The Escrow Agent, and any successor
Escrow Agent, may resign at any time as Escrow Agent hereunder by giving at least fifteen (15)
days written notice to the parties. Upon such resignation and the appointment of a successor
Escrow Agent, the resigning Escrow Agent shall be absolved from any duties as Escrow Agent
hereunder. Upon their receipt of notice of resignation from the Escrow Agent, the Parties shall
use their reasonable best efforts jointly to designate a successor Escrow Agent. If the parties do
not agree upon a successor Escrow Agent within fifteen (15) days after the receipt by the Parties
of the Escrow Agent’s resignation notice, the Escrow Agent may petition any court of competent
jurisdiction for the appointment of a successor Escrow Agent or other appropriate relief and any
such resulting appointment shall be binding upon all parties hereto. By mutual agreement, the
Parties shall have the right at any time upon not less that seven days written notice to terminate
their appointment of the Escrow Agent, or any successor Escrow Agent, as Escrow Agent
hereunder. Upon such termination, and notwithstanding anything to the contrary in the
foregoing, the Escrow Agent or any successor Escrow Agent shall continue to act as Escrow
Agent until a successor is appointed and qualified to act as Escrow Agent.

10.  Fees and Expenses. The fees and the expenses of the Escrow Agent for its
services hereunder as set forth in Schedule A hereto, and reasonable and documented legal fees,
incurred by it in connection with the performance of its obligations hereunder, shall be paid,
severally and not jointly, one-half by Buyer and one-half by Seller. The provisions of this
Section 10 shall survive any termination of this Agreement and the resignation or removal of the
Escrow Agent.




11.  Termination. This Agreement shall terminate (a) on the date on which
there are no funds remaining in the Escrow Account or (b) by mutual consent signed by all
parties.

12, Notices. All notices and other communications among the parties shall be
in writing and shall be deemed to have been duly given when delivered in person or delivered by
FedEx or other nationally recognized overnight delivery service providing a receipt for delivery,
prepaid, addressed as follows:

To Buyer: Ronald C. Meredith
M & M Broadcasting
P. O. Box 329

Clinton, TN 37717

Facsimile: 865-457-4440
Telephone:  865-457-1380

With a copy (which Robert S. Stone, Esq.
shall not constitute Young, Williams, Kirk & Stone,PC
P. O. Box 550

Knoxville, TN 37901-0550
Facsimile: 865-546-9808
Telephone:  865-637-1440

To Seller: Cumberland OmniMedia, LLC
16 Eagle Street
Suite 200
Asheville, NC 28801
Facsimile:
Telephone:  828-251-1125

To Escrow Agent: Josh Wilkey
16 Eagle Street
Suite 200
Asheville, NC 28801
Facsimile;
Telephone:  828-251-1125

or to such other address as such party shall specify by written notice to other parties hereto. Any
notice sent to the Escrow Agent shall also be sent to the other parties to this Agreement.

13.  Assignment. No party hereto may not assign or transfer such party’s

rights or obligations under this Agreement, except to the extent such party is permitted to assign
or transfer such party’s rights or obligations under the Purchase Agreements.
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